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Federal Housing Finance Agency. § 1261.4 

Bank stock that any member was re-
quired to hold as of the record date 
shall be determined in accordance with 
the minimum investment established 
by the capital plan for that Bank; how-
ever, for any member whose Bank 
stock is less than the minimum invest-
ment during a transition period, the 
amount of Bank stock to be reported 
shall be the number of shares of Bank 
stock actually owned by the member as 
of the record date. 

(b) Designation of member directorships 
as stock directorships. Using the method 
of equal proportions, the Director an-
nually will conduct a designation of 
member directorships for each Bank 
based on the number of shares of Bank 
stock required to be held by the mem-
bers in each State as of December 31 of 
the preceding calendar year. If a Bank 
has issued more than one class of 
stock, the Director will designate the 
directorships for each State in that 
Bank district based on the combined 
number of shares required to be held by 
the members in that State. For pur-
poses of conducting the designation, if 
a Bank’s capital plan was not in effect 
on the immediately preceding Decem-
ber 31, the number of shares of Bank 
stock required to be held by members 
as of that date shall be determined in 
accordance with 12 CFR 925.20 and 
925.22, or any successor provisions. If a 
Bank’s capital plan was in effect on the 
immediately preceding December 31, 
the number of shares of Bank stock re-
quired to be held by members as of that 
date shall be determined in accordance 
with the minimum investment estab-
lished by such capital plan; however, 
for any members whose Bank stock is 
less than the minimum investment 
during a transition period, the amount 
of stock to be used in the designation 
of directorships shall be the number of 
shares of Bank stock actually owned 
by those members as of that December 
31. In all cases, the Director will des-
ignate the directorships by using the 
information provided by each Bank in 
its capital stock report required by 
paragraph (a)(1) of this section. 

(c) Allocation of directorships. The 
member directorships designated by 
the Director will be allocated among 
the States by the Director in accord-

ance with section 7(b) and (c) of the 
Act. 

(d) Notification. On or before June 1 of 
each year, FHFA will notify each Bank 
in writing of the total number of direc-
torships established for the Bank and 
the number of member directorships 
designated as representing the mem-
bers in each voting State in the Bank 
district. If the annual designation of 
member directorships results in an ex-
isting directorship being redesignated 
as representing members in a different 
State, the directorship shall be deemed 
to become vacant as of December 31 of 
that year, and the notice shall state 
that the directorship will be filled by 
the board of directors of the Bank with 
an eligible individual who is an officer 
or director of a member located in the 
newly designated State. 

[74 FR 51460, Oct. 7, 2009] 

§ 1261.4 Director eligibility. 
(a) Eligibility requirements for member 

directors. Each member director, and 
each nominee to a member director-
ship, shall be: 

(1) A citizen of the United States; and 
(2) An officer or director of a member 

that is located in the district in which 
the Bank is located and that meets all 
minimum capital requirements estab-
lished by its appropriate Federal bank-
ing agency or appropriate State regu-
lator. In the case of a director elected 
by the members, the institution of 
which the director is an officer or di-
rector must have been a member as of 
the record date. In the case of a direc-
tor elected by a Bank’s board of direc-
tors to fill a vacancy, the institution of 
which the director is an officer or di-
rector must be a member at the time 
the board acts. 

(b) State designation for member direc-
tors. Each member director, and each 
nominee to a member directorship, 
shall be an officer or director of a 
member that is located in the State to 
which the Director has allocated such 
directorship under § 1261.3(c). 

(c) Eligibility requirements for inde-
pendent directors. Each independent di-
rector, and each nominee to an inde-
pendent directorship, shall be: 

(1) A citizen of the United States; and 
(2) A bona fide resident of the district 

in which the Bank is located. 
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(d) Restrictions. (1) A nominee is not 
eligible if he or she: 

(i) Is an incumbent director, unless: 
(A) The incumbent director’s term of 

office would expire before the new term 
of office would begin; and 

(B) The new term of office would not 
be barred by the term limit provision 
of section 7(d) of the Act (12 U.S.C. 
1427(d)); or 

(ii) Is a former director whose service 
would be barred by the term limit pro-
vision of section 7(d) of the Act. 

(2) For purposes of applying the term 
limit provision of section 7(d) of the 
Act (12 U.S.C. 1427(d)): 

(i) A term of office that is adjusted 
after July 30, 2008 to a period of fewer 
than four years shall not be deemed to 
be a full term; 

(ii) Any member director’s election 
and service to a directorship with a 
three year term of office prior to July 
30, 2008 shall be deemed to be a full 
term; 

(iii) Any three-year term of office 
that ends immediately before a term of 
office that is adjusted after July 30, 
2008 to a period of fewer than four 
years, and any term of office com-
mencing immediately following such 
adjusted term of office, shall con-
stitute consecutive full terms of office; 
and 

(iv) Any period of time served by a 
director who has been elected by the 
board of directors to fill a vacancy 
shall not be deemed to constitute a full 
term. 

(e) Loss of eligibility. (1) A director 
shall become ineligible to remain in of-
fice if, during his or her term of office, 
the directorship to which he or she has 
been elected is eliminated or, with re-
spect to a member directorship, is re-
designated by FHFA as representing 
members located in another State, in 
accordance with § 1261.3(c). The incum-
bent director shall become ineligible 
after the close of business on December 
31 of the year in which the directorship 
is redesignated or eliminated. Any di-
rectorship ceasing through elimination 
or redesignation shall not be deemed to 
be a full-term directorship for purposes 
of this section. 

(2) In the case of a redesignation to 
another State, the redesignated direc-
torship shall be filled by a majority 

vote of the remaining Bank directors, 
in accordance with § 1261.14(a). 

[73 FR 55715, Sept. 26, 2008, as amended at 74 
FR 51461, Oct. 7, 2009] 

§ 1261.5 Determination of member 
votes. 

(a) In general. Each Bank shall deter-
mine, in accordance with this section, 
the number of votes that each member 
of the Bank may cast for each director-
ship that is to be filled by the vote of 
the members. 

(b) Number of votes. For each member 
directorship and each independent di-
rectorship that is to be filled in an 
election, each member shall be entitled 
to cast one vote for each share of Bank 
stock that the member was required to 
hold as of the record date. Notwith-
standing the preceding sentence, the 
number of votes that any member may 
cast for any one directorship shall not 
exceed the average number of shares of 
Bank stock required to be held as of 
the record date by all members located 
in the same State as of the record date. 
If a Bank has issued more than one 
class of stock, it shall calculate the av-
erage number of shares separately for 
each class of stock, using the total 
number of members in a State as the 
denominator, and shall apply those 
limits separately in determining the 
maximum number of votes that any 
member owning that class of stock 
may cast in the election. If a Bank’s 
capital plan was not in effect as of the 
record date, the number of shares of 
Bank stock that a member was re-
quired to hold as of the record date 
shall be determined in accordance with 
12 CFR 925.20 and 925.22, or any suc-
cessor provisions. If a Bank’s capital 
plan was in effect as of the record date, 
the number of shares of Bank stock 
that a member was required to hold as 
of the record date shall be determined 
in accordance with the minimum in-
vestment requirement established by 
the Bank’s capital plan; however, for 
any member whose Bank stock is less 
than the minimum investment during 
a transition period, the amount of 
Bank stock to be used shall be the 
number of shares of Bank stock actu-
ally owned by the member as of the 
record date. 
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